VOITH

General Purchase Conditions

1. Scope and conclusion of contracts

not constitute acceptance, approval of the itenpplgd or the waiving

1.1 These General Purchase Conditions shall apgpods and services of claims for defects.

of the Supplier, unless otherwise agreed. Otheemgrstandard terms
and conditions, in particular standard terms anlitions of the Suppli-
er, shall not apply even if they are not expres$igcted to in an individ-
ual case or if ordered goods/services have beaptet without reserva-
tion.

1.2 These General Purchase Conditions only appsuppliers who are
not consumers within the meaning of the Civil Code.

1.3 Purchase orders and their acceptance (“ord#irm@tion”) and all
agreements between Voith and the Supplier for thpgse of performing
the contract shall only be valid if made in writinBransmission by fax,
remote transmission or email meets the requirenfentbe written form.
1.4 The Supplier undertakes to accept the purohwake by returning the
order confirmation within a period of two weeksilifg of which the
Customer shall be entitled to cancel the purchedero

2. Ddivery, place of performance and the consequences of failure to
meet delivery times

2.1 Agreed delivery times shall be binding. Voittak be notified imme-
diately of any circumstances which may preventdbbvery time from
being met or delay delivery. The time the goodsraceived or the ser-
vice is completed at Voith premises or at the plabere they are to be
delivered/performed as stated in the order (“plafcperformance”) shall
determine whether the delivery time has been met.

2.2 Partial deliveries shall require the consentaith.

2.3 In the case of a delay in delivery or perforoeaNoith shall be enti-
tled to demand a contractual penalty of 1% ofvllee of the supplies or
services for each full week by which delivery idaged but up to a max-
imum of 10% of the value of the goods or servigethe contract. Other
rights (termination and claims for damages insteh@erformance) re-

main unaffected. Voith shall retain the right taiol damages transferring

the amount of the reserved contractual penaltigsinbthis case Supplier
shall retain the right to prove that the lossessigaificantly lower or no

losses at all have been incurred.

2.4 The unconditional acceptance of the delayeidetgl of goods or ser-
vices does not imply that Voith is waiving any riglthat Voith may have
to contractual penalty of the delayed delivery obds or services.

3. Supply of spare parts

6. Shipping

6.1 Notification of shipment of the goods shalldieen at the latest when
the deliveries leave the Suppliers’ works.

6.2 The Supplier agrees to specify the purchaseraerdmber and Voith

exact delivery address on all shipping document$ @glivery notes.

Should the Supplier fail to do this, the Suppliealsbe responsible for all
the resulting delays.

6.3 Shipments for which Voith is paying all or paftthe freight costs

shall be transported using the most cost-effedtiwight rates and in ac-
cordance with Voith shipping specifications.

6.4 Applicable shipping instructions are specifiethe purchase order.

7. Packaging

7.1 The Supplier undertakes to pack the goodsnied to be transported
in accordance with the purchase order and thecgipé specifications so
the goods will not be damaged if they are handietié normal way.

7.2 Irrespective of whether the packaging conceragthnsport packag-
ing, retail packaging or an outer protective wragpithe Supplier agrees
to take it back after use without any additionargfe and to reuse or re-
cycle it.

8. Notice of defects

Voith shall check incoming deliveries for correatagtities, damage in
transit and obvious defects, insofar and as sodhiass expedient in the
ordinary course of business. Defects will be regmbtb the Supplier with-
in a period of five working days of discovery. hig regard, the Supplier
waives the argument of receiving delayed noticedeflects. Voith re-

serves the right to carry out more detailed checkixcoming goods.

9. Liability for defects

9.1 The Supplier warrants to Voith that the ordegedds or services are
free of defects and legal imperfections.

9.2 If Voith informs the Supplier of the intendeseuand place of use of
the goods and/or services to be supplied, the &rpparrants that its de-
livery and service are suitable for that use aadel

9.3 If a defect or imperfection exists, Voith shiadl entitled to statutory
warranty claims provided in the Civil Code with@urty reduction.

The Supplier shall ensure that spare parts foritdma supplied will be 9.4 In principle, Voith shall have the right toeetithe manner of remedy.
available for a minimum of ten years after manufeebf the product se- If the Supplier does not begin with subsequent tn@s part of the con-
ries has ceased. The resources and drawings rédqaipgoduce the spare tract, i.e. rectification of defects or delivery @fubstitute, as soon as the
parts shall also be kept for this period. This méta obligation shall Supplier has been requested to do so by Voith hdiall have the right
lapse after the end of this period and written egrent by Voith. It is on- in these cases and also to avert danger or avoiddiamage, to carry out
ly permitted to refuse this if there is a good ceato do so. the manner of remedy selected by Voith, or to hiawearried out by a
third party, at the expense of the Supplier. Vshill have the same right
4. Prices, transfer of risk and terms of payment if rectification of defects and/or delivery of abstitute fails or is refused.
4.1 The price specified in the order shall be bigdiThe prices are “de- 9.5 Should removal and installation costs be ireiduring rectification
livered at place”, DAP Incoterms 2010, includingckaging. The speci- work following a defect, the Supplier shall covieese costs together with
fied price does not include statutory value-added t the transport costs of the replacement item tofeord the site in cases
4.2 The transfer of risk shall occur on physicakipt of the goods at the where the Supplier had an obligation to install deéivered item as part
Customer or its nominee. of the delivery or if the Supplier was responsiblethe defect.
4.3 Invoices are to be sent to the address spedifithe purchase order, 9.6 If claims are asserted against Voith by a tipadty due to the in-
stating the purchase order number. If the purcloader is missing, in- fringement of third-party rights in connection witthe Supplier's
voices cannot be paid and will be returned to tiyepBer; Voith shall not goods/services, the Supplier shall be obligataddemnify Voith against
be responsible for delays resulting from this. figsate invoice shall be these claims at the first written request. The $epp obligation to in-
issued for each purchase order. The invoice igtettuctured in accord- demnify Voith shall relate to all expenses necelysarcurred by Voith
ance with the purchase order. Any invoices for dgpayments and part from or in connection with the claims asserted gfat by a third party.
payments as well as final invoices shall be iderdtifis such. If work has 9.7 Claims for defects shall become time-barreceept in cases of in-
been supplied, worksheets (reports) signed by Vaitd the Supplier tention to deceive — in 36 months starting from whige goods were re-
must be attached to invoices. ceived at the place of performance and/or the wark acceptedlhe ex-
4.4 The invoice will be settled net within 30 dafter delivery or provi- piration of the deadline to identify defect, doest exclude the entitle-
sion of the service and receipt of the invoice lmjth. ments resulting from warranty, if the Supplier cingly concealed the
defect. If the Supplier meets its obligation tmegly a defect by supply-
5. Acceptance testing ing substitute goods, the period of limitation &aid goods shall com-
If the Supplier has to perform work, a formal adeepe of it by Voith is mence anew after they have been delivered.
required. Voith may choose whether to make the @taoee at the Sup-
plier's plant or at the place of performance. Unlitional payments shall
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10. Software
Voith shall obtain the right to use software tleapart of the scope of de-

will set up a management system for this purposgg,ir accordance with
DIN EN ISO 14001 or a comparable system. Voith thesright, if re-

livery, including the documentation for it, withettagreed features and toquired, to demand evidence of the management sysparated by the

the extent necessary for ensuring use of the sodtiwacompliance with
the contract or permitted by law, including in farar provisions of the
Act as of 4 February 1994 on copyrights and relaights (Journal of
Laws as of 2016, item 666 — consolided text withrges). Before the
software is shipped or installed on a system oti/or its end customers
the Supplier shall check it for viruses, Trojansl amher computer mal-
ware using up-to-date, customary antivirus programs shall eliminate
any such malware. The additional purchasing caomitifor the procure-
ment of software shall also apply. These can bewede at

http://www.Voith.com

11. Quality assurance

11.1 The Supplier undertakes to continuously mortite quality of its
goods by using a suitable quality assurance systegn,DIN EN 1SO
9001 ff or a comparable system, and to conductjtiadity checks and in-
spections specified by Voith or which are otherwaggpropriate during
and after the manufacture of its goods. The Supshiall document these
inspections and retain this documentation for épeof ten years.

11.2 Voith or a person engaged by Voith has thetrig demand proof
that the delivery items and the quality assurarystesn of the Supplier

Supplier and to carry out an audit in the Suplieempany.

13.2 The Supplier undertakes to comply with thaiiregnents of the EU
regulation on chemicals REACH (EU Regulation NodO72/2006), in par-
ticular registration of the substances. Voith i$ ooligated to obtain ap-
proval for a delivery item provided by the Supplgthin the framework
of the REACH regulation.

13.3 Furthermore the Supplier undertakes not tolgupny delivery
items that contain substances specified in Annéxes9 of the REACH
regulation, the Council Decision 2006/507/EC (Stadkn Convention on
persistent organic pollutants, EC Regulation 1008%20on substances that
deplete the ozone layer, the Global Automotive Bxtlle Substance List
(GADSL) and the RoHS Directive (2002/95/EC)) fobg@ucts in accord-
ance with your field of application. The above agplo current versions
of all referred legal acts.

13.4 Should the delivery items contain substanicasdre on the Candi-
date List of Substances of Very High Concern (SMIS§ as specified in
REACH, the Supplier undertakes to notify this withdelay. This shall
also apply if substances that have previously eenbisted are added to
this list while deliveries are being made. Furtheren the delivery items
shall not contain asbestos, biocides or radioactiaterial.

are of the quality specified in the contract arebdb satisfy themselves at13.5 Should the delivery items contain substanpesified in Sections
all times that the quality and/or the way in whible checks and inspec- 13.3 and 13.4, Voith shall be notified of this imitmg before the deliv-
tions are carried out at the plant of the Suppdiethe sub suppliers are ery, stating the substance, the identification neinfe.g. CAS No.) and a

adequate and also to undertake acceptances oddrirathe plant of the
Supplier or its sub supplier at the Supplier's espe

11.3 Without being requested to do so, the Supphetl immediately in

the form set out in Section 1.3 inform Voith of ogas in the composi-
tion of the processed material or design of itsdgoor services. The
changes shall require the written consent of Voith.

11.4 Where the Supplier intends to arrange for gomdservices to be
provided wholly or mainly by a sub supplier, thepBlier shall inform

Voith of this beforehand. In this case, the subwmting requires the
written approval of Voith.

11.5 The quality assurance policy of Voith discthse the Supplier and
the quality assurance agreements concluded withStigplier shall be
part of the contract.

12. Marketing products and product liability

12.1 The Supplier undertakes to comply with thellegquirements that
apply at its registered office and the place ofgrerance.

12.2 If it supplies products which fall under tlege of application of a
European Directive for first-time marketing, such the EU Machinery
Directive, Pressure Equipment Directive, EMC Dinegt etc., the Sup-
plier undertakes to comply with the relevant healtid safety require-
ments and processes specified in them and issugothements provided
for in these. In the case of partly completed maetyi according to the

current safety data sheet. The supply of theseealglitems requires sep-
arate approval by Voith.

13.6 The Supplier undertakes through appropriatasores in its organi-
zation and with reference to its own delivery chiinwork towards en-
suring that the products to be delivered to Voithmit contain conflict
minerals as defined by Sections 1502 and 1504eoDibdd-Frank Act of
the United States of America (including but notited to columbite-
tantalite (coltan), tin, wolframite, gold and thelerivatives originating
from the Democratic Republic of Congo and its nbiging states).

13.7 The Supplier has an obligation to indemnifyith‘drom all liability
in relation to the Supplier's non-compliance witle tabove regulations
and/or to compensate Voith for losses incurred r@salt of the Supplier's
non-compliance with the regulations or in relatiorthis.

13.8 Furthermore the Supplier shall observe theveait rules for the dis-
posal of waste and residual materials and makeh\&itare of any prod-
uct treatment, storage and disposal requirements.

14. Reservation of ownership, models, tools and confidentiality

14.1 The Supplier's rights to reserve ownershimateecognized.

14.2 Where Voith provides the Supplier with subsesn parts, contain-
ers, etc., Voith shall retain ownership of theske processing or trans-
formation of these parts shall be on behalf of Woit the reserved goods
are processed with other items that do not belongdith, Voith shall

EC Machinery Directive No. 2006/42/EC, the Suppl@mall provide acquire joint ownership of the new object in prdjwor to the value of
Voith with a declaration of incorporation accorditmyAnnex Il B of the Voith property in relation to the other processtetns at the time of pro-
EC Machinery Directive and providing additional @las requested by cessing.
Voith as well as in addition provide instructiorsr fuse in accordance 14.3 Any models and tools which are produced byShgplier at Voith
with Section 1.7.4 of Annex | of the EC Machinerirdative. The Sup- expense shall become the property of Voith upomreany for them. They
plier shall at the request of Voith and as chosgrvbith hand over to shall be treated with care by the Supplier, usedusively for manufac-
Voith the risk assessment that the Supplier hadymed or allow Voith to turing the ordered goods, indicated as propertyaith and — where pos-
inspect this. sible — stored separately from the other produttbe Supplier, as well
12.3 If the Supplier is responsible for damageidatthe supplied goods as insured at the expense of the Supplier agasestérs such as fire, wa-
and claims are asserted against Voith pursuanotiupt liability law, the ter, theft, loss and other damage. The Supplieedakies to carry out in a
Supplier shall be obliged to indemnify Voith inghiegard against claims timely manner any maintenance and servicing wosk thay be required
for damages by third parties at the first timeexfuest, if the cause of the on the tools and to perform maintenance and repaik at the Supplier's
damage is in the sphere of responsibility of thppHiar and the Supplier own cost Resale of the parts produced using tmeskels and tools shall
itself is liable in relation to third parties. not be permitted without the express written aparo¥ Voith.
12.4 As part of its liability under Section 12.BetSupplier is also obliged 14.4 Documents, drawings, plans and sketches drel &how-how of
to reimburse any expenses incurred by Voith frormaonnection with a Voith, and also any other technical, technologicammercial, enter-
warning issued or recall conducted by Voith. Wheossible and reason- prise’s organizational of Voith information or oth&formation pos-
able, Voith shall inform the Supplier of the cortemd scope of the sessing the commercial value, which Voith entrustshe Supplier for
measures to be performed and coordinate them héfStpplier. Other producing the ordered delivery and/or service irateker form, shall re-
claims under product liability law shall remain tfeated. main the property of Voith. They are trade secdét¥oith and shall be
12.5 The Supplier undertakes to take out prodadility insurance with treated confidentially. The Supplier undertakesréat them with care, to
minimum cover of 1,000,000.00 euros per claim. $aiel insurance shall make them available only to employees who need theerfulfilling the
not prejudice Voiths rights to make more extensileéms for damages. contract and who are in turn obligated to maintanfidentiality, not to
make them available to third parties, to make copiely for the purpose
13. Safety at work, environmental protection and conflict minerals of executing the order, and to return all documeintsluding copies of
13.1 The Supplier shall ensure that its goods @mdices satisfy envi- them, to Voith upon completion of the goods/servioe if requested by
ronmental protection, accident prevention and oatiapal safety regula- Voith, to destroy them.
tions that apply at Voith site or the other platperformance with which
it is familiar as well as with other safety-relatedes so that negative ef-
fects on people and the environment are avoidedduced. The Supplier
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15. Data protection 19.3 The Supplier may not assign its claims ortsiginder a contract
Voith is entitled to collect, processed, store, aigtlose the Supplier's with Voith without the express written approvalgith.

personal data, providing this is required for perfimg the legal transac- 19.4 The contract shall be subject to Polish Laarti®s exclude the ap-
tion or consent has been obtained from the personserned. Persons plication of the U.N. Convention on Contracts (C)SG

concerned have the right to obtain informationtenpersonal data stored19.5 The jurisdiction for both parties has the glolcompetent court at
about them and the purpose for which it is beirliected and processed. Voith registered office. Voith may also take legation at the Supplier's
These persons have right to access their persatealathd right to correct place of business, if it is in Poland.

such data. Any requests for information or the mgfiment of further 19.6 If individual provisions of these Conditions Rurchase are or be-
rights on the part of those concerned must alwaysubmitted to Voith come invalid in full or in part, this shall not afft the remaining provi-
and are provided within the framework of natioraitlation. sions.

16. Origin of goods and export controls

16.1 If requested to do so by Voith, the Suppliedertakes to provide
proof of origin that complies with the valid legalquirements on the date
on which it is issued. The Supplier shall provitiés tfor Voith free of
charge. If long-term supplier declarations are ugkd Supplier shall,
when the purchase order is accepted, without b@iogpted to do so in-
form Voith of changes in the originating status.eTactual country of
origin shall in every case be stated in the docuatem for the transac-
tion, even if there is no eligibility for preferéaitcustoms treatment.

16.2 The Supplier has an obligation to instructtvaibout any authoriza-
tion obligations that may exist if the Suppliersods are (re-)exported, as
required by German, European and US American Bgisl as well as
other applicable export and customs requiremers this purpose, un-
less this information is provided in the Suppliefisotation the Supplier
shall provide this information in the order confation and in every in-
voice at the relevant items for the goods: the codity code, the AL No.
(export list number) of the current version of i@ Dual Use Regulation
or Part | of the export list (Annex “AL" of the Gaan Foreign Trade and
Payment Regulation) and the ECCN (Export Contrals8ification Num-
ber) in accordance with US export legislation.

16.3 At the request of Voith, the Supplier shall di#igated to inform
Voith in writing of all further foreign trade datalated to the goods and
its components, as well as inform Voith immediatalywriting of all
changes to the data specified in Sections 16.116r

16.4 If the above details are not provided or am@vided incorrectly,
Voith shall, without prejudice to further rights bathorised to rescind the
contract in the time period of 30 days since thiect®n by Voith incor-
rectnesses in this extent.

17. Cancellation and ter mination rights

In addition to Voith’s rights at law, Voith is ettéid to terminate the
agreement with the Supplier with the immediate cffé the Supplier
suspends payments and comes under the contrafifuggmce of a com-
petitor of Voith.

18. Corporate responsibility, code of conduct and minimum wage

The Supplier declares its commitment within thepgcof its corporate re-
sponsibility to ensuring that it complies with Iégovisions, including
environmental protection laws, regulations relatim¢abor law and legis-
lation on the maintenance of employees’ health, doels not tolerate
child or forced labor in or in relation to the pumtion and sale of its
goods or the provision of its services. Upon adogpthe order, the Sup-
plier further confirms that it shall not committoterate any form of brib-
ery and corruption. In this context Voith draws Bpplier's attention to
the “VOITH Code of Conduct” that can be consulted a
http://www.Voith.com Voith expects the Supplier to agree to comply
with the rules and principles contained therein pralide assistance to
ensure that these are observed.

18.2 More especially the Supplier undertakes toglpmwith the laws that
apply in each case in respect of the general mimmwage and to impose
this obligation to the same extent of its sub siapgl The Supplier shall
furnish proof that the above assurance has beepl@zhwith, if request-
ed to do so by Voith. If the above assurance isadbered to, the Suppli-
er shall indemnify Voith against claims by thirdrjies and undertakes to
reimburse fines imposed on Voith in connection witis.

19. General provisions

19.1 Persons who work on Voith premises or on tieenfses of compa-

nies associated with Voith to perform the contraast observe the terms
of the respective work rules. Liability for acciderhat befall these per-
sons on works premises shall be excluded, unlessttave been caused
by deliberate or grossly negligent infringemenbbfigations on the part

of our statutory representatives or their vicariagents.

19.2 The use of inquiries, purchase orders anddkeciated correspond-
ence for advertising purposes is not permitted. Shpplier shall only be

allowed to use the business relationship with Voitluse Voith as a ref-

erence with the prior written permission of Voith.
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